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IN THE SUPERIOR COURT OF THE DISTRICT OF COLUMBIA 
Civil Division 

CIVIL ACTION NO: 2006 CA 004929 B 
CALENDAR NO: 2 
JUDGE: Maurice A. Ross 
JAMES MCNULTY 

AFFIDAVIT OF MARCELLE BENJAMIN 

Marcelle Benjamin hereby declares under the penalty of perjury as follows: 

1 . My name is Marcelle Benjamin. I am providing this Affidavit in connection with 
ULLICO Inc.'s Motion for Partial Summary Judgment in the above-captioned action. The 
information set forth in this Affidavit is, unless otherwise indicated, based on my personal 
knowledge and the books and records of ULLICO Inc. 

2. 1 am over 1 8 years old, and I am competent to testify to the facts and information 

3. I currently serve as Assistant Corporate Secretary at ULLICO Inc. 

4. My job responsibilities currently include maintaining corporate records, including 
maintaining the ULLICO stock ledger for all classes of ULLICO stock. 

5. Attached hereto as Exhibit 7 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
correct copy of the minutes of the Feb. 1 1, 1998 Meeting of the Executive Committee of 
ULI.ICOInc. 

6. Attached hereto as Exhibit 8 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
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correct copy of the remarks of Robert A. Georgine at the July 27, 1998 ULLICO Inc. 
Compensation Committee Meeting. 

7. Attached hereto as Exhibit 9 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
correct copy of the minutes of Ihe July 27, 1998 Meeting of the Compensation Committee of 
ULLICO Inc. 

8. Attached hereto as Exhibit 1 1 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
correct copy or the minutes of the Feb. 13, 1999 Meeting of the Executive Committee of 
ULLICO Inc. 

9. Attached hereto as Exhibit 12 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
correct copy of the minutes of the May 13, 1999 Meeting cTUie Compensation Committee of 
ULLICO Inc. 

1 0. Attached hereto as Exhibit 1 4 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
correct copy of the minutes of the May 10, 2000 Meeting of the Executive Committee of 
ULLICO Inc. 

11. Attached hereto as Exhibit 17 of the Statement of Material Facts as to which 
ULLICO Contends there is no Genuine Dispute in the above-captioned action is a true and 
correct copy of a July 12, 2000 letter from Robert Georgine to ULLICO Inc. shareholders. 

12. Attached hereto as Exhibit 1 8 of the Statement ofMaterial Facts as to which 
ULLICO Contends (here is no Genuine Dispute in the above-captioned action is a true and 
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correct copy ol"the proxy statement prepared for ULLICO sharehcilders prior to the May 2000 
meeting of the shareholders of ULUCO Inc. 

13. Based on my knowledge and review of the ULLICO stock ledgers and 
shareholder records, I confirm that James McNulty: 

i. Purchased 615 shares of ULLICO Class A stock on November 2, 1998 for 

$28.70 per share; 
ii. Purchased 250 shares of ULLICO Class A stock on December 29, 1999 

for $53.94 per share; 
iii. Since 1969, purchased for $25 per share, or was issued 1,685 shares of 

ULLICO Capital slock, which he held as of June 1, 1995; 
iv. Sold to ULLICO 865 shares of ULLICO Class A stock on January 1 6, 

2001 for $146.04 per share; 
v. Sold to ULLICO 1 535 shares of ULLICO Capital stock on March 2, 2001 

for $146.04 per share; 
vi. Realized a pre-tax profit of $280,986 through his purchase and sale of 

ULLICO stock between 1969 and 2001. 

14. Based on my knowledge and review of the ULLICO stock ledgers and 
shareholder records, I confirm that: 

i. ULLICO shareholders holding over 1 0,000 shares of ULLICO stock who 
participated in the Actual 2000 Repurchase Program were prorated and 
were permitted to redeem only 2.2% of their stock. 

ii. In 2000 and 2001, through the $30 million program and the repurchases of 
stock by ULLICO pursuant to Mr. Georgine's discretion, 20 ULLICO 
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officers and directors, including Mr. McNulty roeaiwd * total of 31% of 

the total finds paid by the company to redeem ULL1CO Class A and 

Capital sunk at $ 146.04 per share. 

I HEREBY DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF 
THE UNITED STATES OP AMERICA AND THE DISTRICT OF COLUMBIA THAT THE 
FOREOOJNfJ IS TRUE AND CORRECT. 



/ Marcdk BOOJSB& 

SB» of IQaAf.htr-4- ) 



(WLu^mCj&Aj*. 
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ULLICO Inc. 

1 1 1 Massachusetts Avenue, N.W. 

Washington, D.C. 20001 

Notice of Annual Meeting of Stockholders 
to be held May 11, 2000 



As a Stockholder 
Jersey Avenue, 
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Mt'lu'ch'fflh ' 2 irK;torB ' ^ect independent ac< 
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PROXY STATEMENT 



be field on May 11, 2000. ai 



ith the Annual Meeting to 



Holders of Capital Stock and Class A Stock at the close of busin 
mwefi » vote at the meeting and at any adjournment or adjournments the 
Company by-laws. The Company may request verification of slot 



A ownership or voting 
ANNUAL REPORT TO STOCKHOLDERS 

The financial statements of the Company for the fis> 
enclose;] herewith. The complete Annual Report wi"^ - 
exhibits will be presented ar" -«--■■ - ■ - • 
2000. Copies of sue?- 

SELECTION OF INDEPENDENT ACCOUNTANTS 

The Company recommends confirmation of Pr 
ending December 31, 2000. 
ELECTION OF DIRECTORS 

le irxiieated period of 'yeaVand'LrtiMfi'! 



The shares represented by the proxies will be vc 
kf office for the indicated pei 



?,S^ 2 n l qualffi . e £- " an Y sueb nominees shal be unable to serve, wh 
. ^ *5? M 1 e 'S°' »» P roJ " es ™V ««9 'or a substitute nominee. The 
•^ •S* ™ . to fll1 ar| y vacancies which may occur prior to or at Hie Stoc 
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INFORMATION CONCERNING SOLICITATION 

The solicitation of proxies is being made on behalf of L 

means of communication. Solicitations will be made by 
bs of the Company. The entire cost of the solicitation will 



be borne by the Company. 

By order of the Board of Directors 



ROBERT A- GECflGINE 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF COLUMBIA 

Civil Division 



AFFIDAVIT OF TERENCE M. O'SULLIVAN 

Terence M. O' Sullivan hereby declares under the penalty of perjury as follows: 
My name is Terence M. O'Sullivan and I am providing this Affidavit in 
in with ULLICO Inc.'s Motion for Summary Judgment in the above-captioned action. 
The information set forth in this Affidavit is based on my personal knowledge. 

2. 1 am over 1 8 years old, and 1 am competent to testify to the facts and information 
contained herein. 

3 . I am the General President of the Laborers International Union of North American 
and a member of the Board of Directors of ULLICO Inc. 

4. I was appointed to the ULLICO Inc. Board of Directors in 2000, and continue to 
serve on the Board of Directors today. 

5. I attended a meeting of the ULLICO Board of Directors on November 3, 2000. 

6. At the November 3, 2000 meeting the Board considered a resolution concerning 
certain repurchases by the Company of ULLICO Inc. Capital Stock and ULLICO Inc. Class A 
and B Stock. 

7. Al the time of that meeting on November 3, 2000, 1 did not own, and had never 
owned, ULLICO Inc. stock of any class. 
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8. At the time of that meeting on November 3, 2000, 1 did not have a financial 
interest in the resolution considered that day by the Board of Directors. 

9. At the time of that meeting on November 3, 2000, 1 was not aware that Billy 
Casstevens owned ULUCO Inc. Capital Stock. 

10. At the time of that meeting on November 3, 2000, 1 was not aware that Billy 
Casstevens owned less than 10,000 shares of ULLICO Inc. Class A Stock. 

11. At the time of that meeting on November 3, 2000, 1 was not aware that Billy 

Casstevens had a financial interest in the resolution considered that day by the Board of 

Directors. 

I HEREBY DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE 
UNITED STATES OF AMERICA AND THE DISTRICT OF COLUMBIA THAT THE 
FOREGOING IS TRUE AND CORRECT BASED ON MY KNOWLEDGE, INFORMATION 
AND BELIEF. 



^ ^ q-I jJL. 



Subscribed and sworn to (or affirmed) before me on thisgTday of May, 2007 by Terence 
M. O'Sullivan, personally known to me to be the person who appeared before me. 



Paola EUrldge Johnston 
Notary Public, District of Columbia 

My Commission Expires 03.14-21188 
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Testimony of Terence M. O' Sullivan, 
Chairman & CEO of ULLICO Inc. 

Senate Governmental Affairs Committee 

United States Senate 

June 19, 2003 



USDC 0003452 



e 1:06-cv-01388-RJL Document 14-10 Filed 05/29/2007 Page 19 of 33 



Good morning Chairman Collins, Senator Levin, and 
members of the Committee. My name is Terry 
O'Sullivan, and since May 8* I have served as 
Chairman and CEO of ULLICO Inc. In fact, I would 
guess that few corporate chairmen and CEOs have had 
the honor of appearing before your committee after 
being on the job for only 45 days. I am also privileged 
to have served as the General President of the 
Laborers' International Union of North America since 
the beginning of 2000. I appear today on behalf of 
ULLICO. However, there are differences of opinion on 
the board on some of the matters under discussion here 
and my views are not necessarily those of all directors. 
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4| I will report to the committee on the scope and nature 

of my involvement with ULLICO over the past three 
years. 

I was first elected to the board of ULLICO at the 
annnal shareholders meeting in May 2000. The first 
board meeting I attended was in November 2000. As it 
happens, that was the meeting at which the board 
adopted the 2000 stock repurchase plan that served as 
the vehicle for many of the stock transactions Governor 
Thompson has described for the committee. 

Directors had no prior notice of the modifications to the 
stock repurchase program that were going to be 
proposed at that meeting. There was no disclosure at 
that meeting of the 1998 and 1999 stock offerings to 

-2- 
■ — BBSS USDC 0003454 B 
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directors and officers. There was no disclosure of the 
significant changes in the rules of the repurchase 
program from those approved in May 2000, including 
the increase from 100 shares to 10,000 shares of those 
stock tenders that would be excused from pro ration. 
There was no disclosure of the way the decline in the 
price of Global Crossing stock effected the price of the 
TJLLICO stock that was being repurchased. Finally, 
there was no disclosure of the way the 10,000 share pro 
ration rule would benefit insiders. 

I voted with the majority at that meeting, a decision I 
now regret. I can only say that because of the lack of 
disclosure of the salient facts, my vote was uninformed. 
My conduct after that meeting shows that I would have 
voted differently had I been fully advised. 
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For the next 15 months, I was unaware that anything 
was wrong at ULLICO other than a decline in business 
performance. When press reports of insider 
transactions first appeared in March 2002, 1 and many 
other labor leaders learned for the first time of the true 
nature of the stock repurchase program. In light of the 
serious nature of the matters being reported, there was 
broad support, including my own, for AFL-CIO 
President John Sweeney's call for an independent 
investigation. Jim Thompson, former governor of 
Illinois, was ultimately chosen by ULLICO's board and 
agreed to serve as independent counsel to the company 
to investigate these matters. 



r 
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-«* I received a copy of Governor Thompson's report in 

November 2002, It was only then that I understood 
that, when the company offered stock to directors and 
officers on December 17, 1999, it was offering them a 
sure thing that other stockholders were being denied. It 
was only then that I understood that the discretionary 
repurchase program had become a multi-million benefit 
limited to certain insiders. Further, it was only then 
that I understood the impact of excusing shareholders 
with less than 10,000 shares from pro ration, how it 
guaranteed that most of the money would go to a few 
officers and directors. 

The Board met in December 2002 and decided to 
appoint the Special Committee to review the report and 
^ make recommendations to the board. Because I have 



USDC 000.1457 
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^ never owned or sold ULLICO stock, I was one of eight 

directors asked to serve on the Special Committee. 

I am no lawyer and make no claim of legal expertise. I 
am a trade unionist Everything I have I owe to the 
working men and women of the Laborers' International 
Union of North America. The conclusions to which I 
came with respect to Governor Thompson's report 
grew out of my duty to the union that I serve, to 
ULLICO so long as I serve on its board, and to the 
pension funds my members are counting on. 

After I heard Governor Thompson and read his report, 
I became convinced that these stock repurchase deals 
were bad for my union, bad for my union's pension 
^ funds and bad for ULLICO and its shareholders. 

-6- 
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The Special Committee considered Governor 
Thompson's recommendations in two parts. We 
unanimously adopted his governance recommendations 
with minor modifications. Unfortunately, we were 
divided on whether to accept his remedial 
recommendations. Hotel Employees and Restaurant 
Employees President John Wilhelm, Letter Carriers 
President Vincent Sombrotto and I found ourselves in 
the minority as those who felt that directors and officers 
should be required to return profits from the stock 
repurchase program. 

President Wilhelm resigned after the Special Committee 
rejected our position. At various points in time AFL- 
w CIO President Sweeney, Executive Vice President 
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Linda Chavez-Thompson, Operating Engineers 
President Handley, Carpenters President McCarron 
and NFL Players President Gene Upshaw also resigned. 
However, I continue to work with all of them, and other 
trade union leaders, to address the ULLICO crisis. 

I feared for the company's survival after the board had 
rejected Governor Thompson's remedial 
recommendations. The labor community had lost 
confidence in management. The company's financial 
situation was, and remains, challenged. But, I believed 
that ULLICO was too important to the labor movement 
as a whole and to my union, the Laborers' International 
Union, to be allowed to fail. 1 therefore chose to stay on 
the board, but with a broad group of concerned union 
leaders began to organize a reform slate of directors to 
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V 



run 



for the board at the upcomiDg annual shareholders 



Our slate included former Federal Circuit Court Judge 
Abner Mikva, former U.S. Secretary of Labor Alexis 
Herman, and former Chairman of theNew York State 
Urban Development Corporation Richard Ravitcb, as 
well as eleven prominent elected union leaders drawn 
from among the company's major shareholders. 

With the assistance of our shareholders, the AFL-CIO, 
the Building Trades Department, the United 
Brotherhood of Carpenters, and numerous unions and 
their pension funds and their QPAMS, we were able to 
secure the backing of more than 70% of the 
shareholders. On May 8, a little more than a month 
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ago, our slate was accepted by the former management 
and unanimously elected at the annual shareholders 
meeting. Immediately prior to that meeting, Bob 
Georgine resigned from all of his ULLICO offices. In 
the board of directors meeting that followed on the 
same day, I was elected Chairman and CEO. I serve in 
those positions without compensation. 

All members of former management who were deeply 
involved in the stock repurchase program have now 
been replaced. In addition to my election as chairman 
and CEO, ULLICO has now retained an acting 
President, Edward Grebow, a professional manager 
with extensive experience in fixing troubled businesses. 
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On May 9 th the company asked the trustees of ULLICO 
management's rabbi trusts to make no payments to 
anyone pending a board investigation of those trusts. 
Since then we have also stopped payment on a series of 
executive compensation plans, including a deferred 
compensation plan and contributions on an executive 
split dollar life insurance policy. 

The new board met again on May 13, less than a week 
after its first meeting. At that time we reconsidered and 
adopted all of the Governor Thompson's remedial 
recommendations. Those recommendations included a 
recommendation that we demand the return of $5.6 
million in stock profits from directors and officers 
participating in the stock repurchase program. At the 
same time, the board also authorized an inquiry into the 

-11- 
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V 



role of outside service providers in the stock repurchase 
program. 

On May 13* the board also approved the appointments 
of a number of committees. Among these was a 
subcommittee chaired by Judge Mikva, which is 
charged with the task of reviewing the remaining stock 
transactions, as well as past executive compensation and 
past attorney and other service provider conduct 

We have now sent demand letters to all those whom the 
board has asked to repay money. If arrangements for 
returning the profits are not made within 30 days, the 
board has voted to take whatever steps are necessary to 
effect their removal from any position within ULLICO. 
The board awaits the recommendation of Judge Mikva 
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^ and his committee on what further steps may be 
necessary to accomplish return of the money. All 
currently active union presidents have either returned 
or pledged the return of their stock repurchase profits. 



AH in all, we are pleased with our record over the last 
five weeks. We must do more in the weeks to come, but 
we think we have set a standard for how boards should 
deal with wrongdoing and its consequences. We are 
seeking to make our company whole. 



,1 



The Committee may be aware that there are a number 
of U.S. Attorney and regulatory investigations of the 
matters at issue here. We have and will continue to 
cooperate fully with those investigators. 
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Let me conclude by saying this. The good news at 
ULLICO is that our directors and shareholders— and 
the labor movement as a whole—stood their ground, 
fought and won, and the company is now acting to 
obtain the return of unwarranted gains. 
Our fight to do the right thing at ULLICO feels like it is 
making a difference. The company has not failed. No 
one has lost a pension or other benefit as a result of 
what has occurred. ULLICO employees have a defined 
benefit pension plan which is properly diversified and 
in no danger of defaulting on its obligations. 

There will be sacrifices in the months ahead at 
ULLICO. The company faces a range of testing 
business issues that extend beyond the stock repurchase 
program. But what sacrifices there must be to put 

" 14_ USDC 0003466 
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4r ULLICO back on track will be shared, and shared 
fairly. 

I and my colleagues on the board and in the 
management team are totally committed to carrying 
our efforts through to a successful conclusion. The 
working people who are both our ultimate owners and 
, our customers, deserve no less. 

I would be happy to answer any of your questions. 



